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FAX (202) 393-2156
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June 27, 2008

Anne K. Quinlan, Esquire
Acting Secretary
Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

^Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Collateral Assignment of
Security Agreement, dated as of June 25, 2008, a secondary document as
defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Security
Agreement previously filed with the Board under Recordation Number 27517.

The names and addresses of the parties to the enclosed document are:

Debtor/Assignor: Infinity Rail II, LLC
1355 Peachtree Street,
Suite 750 - South Tower •
Atlanta, GA 30309

Secured Party/
Assignee: The CIT G.roup/Equipment Financing, Inc.

30 South Wacker, Suite 3000
Chicago, IL 60606



Anne K. Quinlan, Esquire
June 27, 2008
Page 2

A description of the railroad equipment covered by the enclosed document
is:

293 railcars within the series NHRX 677 - NHRX 1508 as more particularly
set forth in the schedule attached to the document..

A short summary of the document to appear in the index is:

Memorandum of Collateral Assignment of Security Agreement.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies .of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures



RECORDATONNO..

Memorandum of Collateral Assignment of Security Agreement

J U N 2 7 ' Q 8 -300PM

SURFACE TRANSPORTATION BOARD

1. Pursuant to the Security Agreement dated as of June 29, 2006, between IR and CIT, as amended (the
"IR/C1T Security Agreement"), Infinity Rail II, LLC, a Georgia limited liability company ("IR"), has granted to The
CIT Group/Equipment Financing, Inc. ("CIT") a security interest in, and has assigned to CIT as collateral, the
following property: To the extent of IR's rights, title, and interests therein, thereunder, or with respect thereto,
whether now existing or owned or hereafter arising or acquired: the NHR Loan, the NHR Loan Documents, and the
NHR Loan Collateral, and any and all proceeds of any of the foregoing.

For this purpose:

"NHR Loan" means the loan(s) made (including loans previously made and loans made hereafter) by Infinity Rail
II, LLC ("IR") to New Haven-National Rail Terminal and Transportation Co., LLC ("NHR") pursuant to the NHR
Loan Agreement, evidenced by the NHR Notes.

"NHR Loan Collateral" means the security interest and other rights granted to IR under the NHR Security
Agreement.

"NHR Loan Documents" means (as each of the following may be supplemented, modified, extended, renewed, or
restated and in effect from time to time): the NHR Notes; the NHR Security Agreement; the "Guaranty (relating to
Notes, Security Agreement, and Loan Agreement)" executed by Circle of Life LLC in favor of IR dated June 2,
2008; the Notice and Acknowledgement executed by NHR relating to IR's collateral assignment to CIT; the Notice
and Acknowledgement executed by Circle of Life LLC relating to IR's collateral assignment to CIT; the
Memorandum of Security Agreement dated June 2,2008, executed by NHR, as debtor, and IR, as secured party, and
filed with the Surface Transportation Board; and the NHR Loan Agreement.

"NHR Loan Agreement" means the Loan Agreement dated June 2, 2008 between IR and NHR (as it may hereafter
be supplemented or modified).

"NHR Notes" means the following promissory notes dated June 2,2008 executed by NHR in favor of IR, in each
case as the note may hereafter, (i) with prior notice to CIT in the case of the NHR Note related to the Group 1
Railcars, be modified, extended, renewed, supplemented, or restated solely as permitted under Section 4(Upgrades)
of the NHR Loan Agreement and (ii), with respect to any other NHR Note, only with the prior written consent of
CIT be modified, extended, renewed, supplemented or restated, (sometimes called individually the "Note" or
collectively the "Notes"): (A) promissory note entitled "Group 1 Note" in the original face amount of
$2^26,500.00 (sometimes called the "Group 1 Note"); and (B) promissory note entitled "Group 2 Note" in the
original face amount of $2,052,000.00 (sometimes called the "Group 2 Note").

"NHR Security Agreement" means the Security Agreement dated June 2,2008 between NHR (as debtor) and IR (as
secured party), which relates to the NHR Notes (as it may hereafter be supplemented or modified).

The NHR Security Agreement is evidenced by the following memorandum of security agreement
previously filed with the Surface Transportation Board ("STB"):

Description of document

Memorandum of Security Agreement, dated as of June 2, 2008, executed by New
Haven-National Rail Terminal and Transportation Co., LLC, as debtor/assignor, and
Infinity Rail 11, LLC, as secured party / assignee

Date and
time

of filing
with STB
6/2/2008
3:00 p.m.

STB
recordation

number

27517

In the NHR Security Agreement, NHR granted to IR a security interest in the following property (to the
extent of NHR's rights, tide, and interest therein) whether now existing or owned or hereafter arising or acquired,
including the following: all railroad cars, equipment, and any other property described on Schedule 1 attached
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hereto (the "Equipment"); and certain other property as described in the Memorandum of Security Agreement listed
in the table immediately above.

2. The addresses of the parties hereto arc as follows:

Infinity Rail II, LLC (Debtor / Assignor) The CIT Group/Equipment Financing, Inc. (Secured Party / Assignee)
1355 Peachtree Street 30 South Wacker, Suite 3000
Suite 750, South Tower Chicago, Illinois 60606
Atlanta, Georgia 30309 - Attention: Rail Resources, Vice President-Credit

3. The terms and-.provisions of the above-referenced security interest granted by IR to CIT are more
particularly set forth in the above-referenced IR/CIT Security Agreement.

4. This Memorandum may be signed in counterpart or duplicate copies, and any signed counterpart or
duplicate copy shall be equivalent to a signed original for all purposes.

[Execution on next page; remainder of this page intentionally left blank]
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Executed as of Juvig 2& , 2008.

INFINITY RAIL D, LLC
By Infinity-Asset Management, LLC as Manager

\£%H^-
man, President

State of Georgia; County of Fulton

On Omng. 2S , 2008, before me personally
appeared Jeffrey R Edelman, to me personally known,
who being by me duly sworn says that he is President
of Infinity Asset Management, LLC, Manager of
Infinity Rail, LLC, and that, as such officer, being duly
authorized to do so, he executed the foregoing
instrument on behalf of said limited liability company.

THE FINANCING, INC.

Name:
Title:

State of Hlt<\ot5 : County of

lic-A it
sonally

. 2008, personally appeared before me
< _ , to me

personally known, who being by me duly sworn, said
that he is SlA^V /Uf/ecJW- of

_

The CIT Group/Equipment Financing, Inc., that, as
such officer, being duly authorized to do so, he
executed the foregoing instrument on behalf of such

_
flfotary
My commission expires:

[NOTARIAL SEAL]

NaMf hbBe. DeKalb County, Qeorga
ty CbnmWon Expire Aug. % 2009

Notary Public -
My commission expires:

[NOTARIAL SEAL]

\ I

OFFICIAL SEAL
RACHELAUKEMAN
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Schedule 1

Description of Equipment

Group 1 (sometimes called "Group 1 Cars" or "Group 1 units of Equipment"):

One hundred forty one (141) 100-ton gondolas, Ortner and Thrall built, bearing the reporting mark
"NHRX" and road numbers in the range 1057 - 1508, more specifically listed on the schedule attached
hereto;

Group 2 (sometimes called "Group 2 Cars" or "Group 2 units of Equipment"):
f

One hundred fifty two (152) 100-ton gondolas, ACF and Berwick built, bearing the reporting mark
"NHRX" and road numbers in the range 677 - 1054, more specifically listed on the schedule attached
hereto.
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Group 1 - Ortnerand Thrall Built Cars
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Group 2-ACF& Berwick Built Cars
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


